STATE OF CALIFORNIA
STANDARD AGREEMENT

STD 213 (Rev 06/03) AGREEMENT NUMBER

REGISTRATION NUMBER

1. This Agreement is entered into between the State Agency and the C(}ﬁtra r named below:
STATE AGENCY'S NAME / / h
/o~
CONTRACTOR'S NAME \\/ Q /
2.  The term of this through

Agreement is: N

3. The maximum amount $
of this Agreement is:

4. The parties agree to comply with the terms and conditiors of the-following exhibits which are by this reference made a
part of the Agreement.
Exhibit A — Scope of Work Q ~ page(s)
Exhibit B — Budget Detail and Payment Provision page(s)
Exhibit C* — General Terms and Conditions GTC 304, 03/01/04
Check mark one item below as Exhibit D:
1| Exhibit - D Special Terms and Coriditior s \ art of this agreement) page(s)
1| Exhibit - D* Special Terms and Qondition
Exhibit E — Additional Provisions (Health artability & Accountability Act) 0 page(s)
Items shown with an Asterisk (*), are hereby/inco ade part of this agreement as if attached hereto

IN WITNESS WHEREOF, this Agreement has\been execufed by/th\e parties hereto.

CONTRACT California Department of General

Services Use Only
CONTRACTOR’S NAME (if other than an |nd| |dual/stite/7vhether a corWaﬁh}rship, etc.)

BY (Authorized Signature) v DATE SIGNED(Do not type)
&5
PRINTED NAME AND TITLE OF PERSON SIGNING— [/ /

ADDRESS

STATE OF CALIFORNIA

AGENCY NAME

BY (Authorized Signature) DATE SIGNED(Do not type)

&5
PRINTED NAME AND TITLE OF PERSON SIGNING |:| Exempt per:

ADDRESS




EXHIBIT A

SCOPE OF WORK

1. Contractor agrees to provide to (agency name and acronym) (type.of service) as described herein:

(Give brief overview of services to be provided.)

2. The services shall be performed at (location).

3. ough Friday, except holidays).
4,

State Agency: AN ~Contractor—_

Name: / Name: >

Phone: S ~_ | Phene: /

Fax: Fax: -

Direct all inquiries to: \

State Agency “Contractor:

\Section/Unit: [T Section/Unit:

Attention: / Attenfion:

Address: N— Address:

Phone: / Phone:

Fax: /| Fax
5. Detailed description of/wor and. dufies of all parties. Address the following issues as applicable:
e Specifications, requirements
e Personnel, staffing
e Coordination
e Results, deliverables
e Timelines, progress reports
e Evaluation, acceptance



EXHIBIT B

BUDGET DETAIL AND PAYMENT PROVISIONS

1.

3.

Invoicing and Payment

A. Itis mutually agreed that if the B dget A
Agreement does not appropriat
and effect. In this event, the
any other considerations unde
this Agreement.

pay any funds whatsoever to Contractor or to furnish
ractor shall not be obligated to perform any provisions of

Budget
Charges/rates shall ith the following budget on page 2 of Exhibit B. The cost of each
major budget category each Fiscal Year (FY) without DMH approval so long as the total

amount budgeted for th is not exceede

Prompt Payment Cla

Payment will be made in accordance with
commencing with Section 927.

nd within the time specified in, Government Code Chapter 4.5,



EXHIBIT C

GENERAL TERMS AND CONDITIONS

PLEASE NOTE: This page will not be included with the Wrac The General Terms and Conditions will be included
in the contract by reference to Internet site: www.dgs.ca.gov/contracts - 304 Dated 03/01/2004.

L/

</
&
2

EXHIBIT D


http://www.dgs.ca.gov/contracts

A.

SPECIAL TERMS AND CONDITIONS

m

T

SUBCONTRACTS. Except for subcontracts identified in the proposal in accordance with the Request for
Proposal or Invitation for bid, Contractor shall submit any subcontracts which are proposed to be entered into in
connection with this Contract to the State for its prior written approval before entering into the same. No work
shall be subcontracted without the prior written approval of the State. Upon the termination of any subcontract,
State shall be notified immediately. Any subcontract shall incltde all the terms and conditions of this Contract
and its attachments, in addition to any other relevant terms and conditions.

PUBLICATIONS AND REPORTS. If publications and repo

Incorporate any comments or revisions required by the Sta
any material until it receives final State approval.

lllustrations, maps and graphs in summaries and
allows the complete illustration to be contained on a
given to the contrary.

Graphs, illustrations and printed materials shall be printed in\a single ealor throughout each publication unless
prior State approval is granted. @

State Contract Manager, at least once a month to Contract
ot be limited to, a statement that the Contractor is or is not on
ings. Contractor shall cooperate with and be available to meet

. PRESENTATION. Upon request,/Contractof shall meet with the State to present any findings, conclusions and

recommendations required by the Contract for approval. If set forth in the Contract, Contractor shall submit a
comprehensive final report for approval. Both the final meeting and the final report must be completed on or
before the date indicated in the Contract.

. FISCAL RECORDS. Contractor shall furnish detailed itemization of and retain all records relating to direct

expenses reimbursed and to hours of employment in performance of this Contract by any employee of
Contractor for which the State is billed. In addition, Contractor shall establish accounting procedures subject to
State approval--or the State shall approve existing procedures--and the Contractor shall maintain for at least
three years books, papers, records, documents, and other evidence sufficient to determine the costs and hours
spent fulfilling the terms of this Contract and related incidental tasks. Contractor shall allow State
representatives to review any of these materials.

. DEPARTMENT OF MENTAL HEALTH STAFF. Department of Mental Health staff will be permitted to work side

by side with Contractor’s staff to the extent and under conditions that may be directed by the Contract Manager.



In this connection, Department of Mental Health staff will be given access to all data, working papers, etc., which
Contractor may seek to utilize.

I. CONFIDENTIALITY OF DATA AND DOCUMENTS.

1. Contractor will not disclose data or documents or disseminat the final or any preliminary report
without express permission of the Contract Manager.

2. Permission to disclose information or documents on one occasi ic hearings/held by the Department
of Mental Health relating to the same shall not authorize Contrac her disclose such information or
documents on any other occasion.

performance of this Contract to agree to the
State with evidence thereof.

blic records of the State, Contractor may, if it
wishes to do so, at its own expense and up ract Manager, publish or utilize the same but

red by the Department of Mental Health, but does not
its employees except to the extent, if any, that it has

or be usable or be used to define a design or process; or support a premise or conclusion asserted in any
deliverable document called for by this Contract. The data may be graphic or pictorial delineations in media,
such as drawings or photographs, charts, tables, mathematical modes, collections or extrapolations of data or
information, etc. It may be in machine form, as punched cards, magnetic tape, computer printouts, or may be
retained in computer memory.

2. “Proprietary data” is such data as the Contractor has identified in a satisfactory manner as being under
Contractor’s control prior to commencement of performance of this Contract and which has been reasonably
demonstrated as being of a proprietary force and effect at the time this Contract is commenced.

3. “Generated data” is that data which a Contractor has collected, collated, recorded, deduced, read out or
postulated for utilization in the performance of this Contract. Any electronic data processing program, model or
software system developed or substantially modified by the Contractor in the performance of this Contract at
State expense, together with complete documentation thereof, shall be treated in the same manner as
generated data.

4. “Deliverable data” is that data which under terms of this Contract is required to be delivered to the State. Such
data shall be property of the State.



“Generated data” shall be the property of the State unless and only to the extent that it is specifically provided
otherwise herein.

The title to Contractor’s proprietary data shall remain in the Contractor's possession throughout the term of this
Contract and thereafter. As to generated data which is rgserved to the Contractor by express terms of this
Contract and as to any preexisting or proprietary data whi
or conclusion referred to or expressed in any deliverable here nd , Cotractor shall preserve the same ina
form which may be introduced in evidence in a court of i [ i 0 tractor S own expense for a
period of not less than three years after receipt by the
any and all amendments hereto, or for three years after
litigation relevant to this Contract, whichever is later.

30 days after said notification
¢/ so elects, the expense of further
that State shall have unrestricted

determine whether it desires said data to be furth
preserving said data shall be paid for by the

. breach_of this Contractsha
breach. All remedies afforded inact shall be taken and construed as cumulative; that is, in addition to
every other remedy provided therein orby law. /TheAfailure of State to enforce at any time the provisions of this
Contract, or to require at any time performance by the Contractor of any of the provisions, shall in no way be

construed to be a waiver of $uch provisions not.to affect the validity of this Contract or the right of State to
enforce said provigi

v yactor or any agent or representative of the Contractor to any officer
or employee of the State with a yiew towayd securing a contract or securing favorable treatment with respect to
the awarding, amending, or performing-of such contract, provided that the existence of the facts upon which the
State makes such findings that shall be an issue may be reviewed in any competent court.

In the event this Contract is terminated as provided in the paragraph above, State shall be entitled (a) to pursue
the same remedies against Contractor as it could pursue in the event of the breach of the Contract by the
Contractor, and (b) as a predetermined amount of liquidated damages in addition to any other damages to
which it may be entitled by law, to exemplary damages in an amount which shall be not less than three times the
cost incurred by the Contractor in providing any such gratuities to any such officer or employee.

The rights and remedies of the State provided in this clause shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

The Contractor warrants by execution of this Contract that no person or selling agency has been employed or
retained to solicit or secure this Contract upon an Contract or understanding for a commission, percentage,
brokerage or contingent fee, excepting bona fide employees of Contractor, for the purpose of securing business.
For breach or violation of this warranty, the State shall have the right to annul this Contract without liability,
paying only for the values of the work actually returned, or in its discretion to deduct from the contract price or
consideration, or otherwise recover, the full amount of such commission, percentage, brokerage, or contingent
fee.



P. INSURANCE. Contractor hereby warrants that it carries and shall maintain in full force and effect during the full
term of this contract and any extensions to said term:

Sufficient and adequate Worker's Compensation Insurance for all of its employees who will be engaged in the
performance of this Contract and agrees to furnish to State satisfagtory.evidence thereof at any time the State
may request the same; and

satisfactory evidence thereof upon request by State.

Q. CONTRACT IS COMPLETE. Other than as specified herein, no docurr unication passing between
the parties hereto shall be deemed a part of this Contract.

R. CAPTIONS. The clause headings appearing in this Co na i ed-for the purpose of convenience
and ready reference. They do no purport to and shall ed_to definie, limit/or extend the scope or
intent of the clauses to which they pertain.

osed budget. State will reimburse Contractor for
imony ag may be requested by State.

give all notices necessary and incident to the lawful prosecution of the work.

The Contractor shall keep informed of, observe, comply with, and cause all of its agents and employees to
observe and comply with all prevailing Federal, State, and local laws, and rules and regulations made pursuant
to said Federal, State, and local laws, which in any way affect the conduct of the work of this Contract. If any
conflict arises between provisions of the plans and specifications and any such law above referred to, then the
Contractor shall immediately notify the State in writing.

X. LITIGATION. The State, promptly after receiving notice thereof, shall notify the Contractor in writing of the
commencement of any claim, suit, or action against the State or its officers or employees for which the
contractor must provide indemnification under this Contract. The failure of the State to give such notice,
information, authorization or assistance shall not relieve the Contractor of its indemnification obligations. The
Contractor shall immediately notify the State of any claim or action against it which affects, or may affect, this
Contract, the terms and conditions hereunder, or the State, and shall take such action with respect to said claim
or action which is consistent with the terms of this Contract and the interest of the State.



Y. SEVERABILITY. If any provision of this Contract is held invalid by a court of competent jurisdiction, such
invalidity shall not affect any other provision of this Contract and remainder of this Contract shall remain in full
force and effect. Therefore, the provisions of this Contract are and shall be deemed to be severable.

Z. DISPUTES. Contractor shall first discuss and attempt to resolve any dispute arising under or relating to the
performance of this Contract, which is not disposed of by the Contract, informally with the DMH Contract
Manager. If the dispute cannot be disposed of at this level, then the dispute shall be decided by the Department
of Mental Health’s Deputy Director of Administration. All issues pertaining to this dispute shall be submitted in
written statements and addressed to the Deputy Director of Administration, Department of Mental Health, 1600
9th Street, Room 150, Sacramento, California 95814. Suc¢h written notice must contain the Contract Number.

decision. Pending the final decision by the Deputy Director of A m|n|trat|o or his/her deS|gnee the Contractor
shall proceed diligently with the performance of the e

Notwithstanding any other provisions of this Contrae the procedure set forth in the paragraph
above, any controversy or claim arising out of.or relatin Q thi Cont ct or breach thereof shall be settled by

ir 5 ia Public Contract Code Section 10240 et.
sed., and judgment upon the award rendered by-the arbitration may be entered in any court having jurisdiction
thereof.

AA. PUBLIC CONTRACT CODE. Contractor is ;zised hat provisions of Public Contract Code Sections 10355

DD. PRIORITY/HIRIN ‘ ONS/FOR CONTRACTS EXCEEDING $200,000. If the resulting contract will

unqualified recipients of aid:

EE. TERMINATION. Unless otherwise specified, either party may terminate this Contract by giving 30 days written
notice to the other party. The notice of termination shall specify the effective date of termination.

Upon the Contractor’s receipt of notice of termination from the State, and except as otherwise directed in the
notice, the Contractor shall:

1. Stop work on the date specified in the notice.

2. Place no further orders or enter into any further subcontracts for materials, services or facilities except as
necessary to complete work under the Contract up to effective date of termination.

3. Terminate all orders and subcontracts;



4, Promptly take all other reasonable and feasible steps to minimize any additional cost, loss, or expenditure
associated with work terminated, including, but not limited to reasonable settlement of all outstanding liability
and claims arising out of termination of orders and subcontracts;

5. Deliver or make available to DMH all data, drawings, sp
such other information and materials as may have been acgum
whether completed, partially completed, or in progress.

cifications, reports, estimates, summaries, and
ated by the Contractor under this Contract,

1 For contract involving clients and information regs Contractor shall protect from
unauthorized disclosure, Individually Identifiable Persg ion (I I) which includes, but is not limited to;
client name, social security number, birth date, a identifying/ information concerning persons

Contractor shall not use such identifying informati or any\purpose other than carrying out the Contractor’s

obligations under this contract.

2. Contractor shall promptly transmit to th : ts-for disclosure of such identifying information not
emanating from the client.

3. Contractor shall not disclose, excep
the client, any such identifying inforynati

permitted by this contract or authorized by
e State without prior written authorization from

the State.
4 For purposes of this section, identity sha e but not be limited to name, identifying number, symbol or

5 Notification of Electro n-of this Agreement, the contractor agrees to notify DMH
immediately upon discovery © of security of IIPl in computerized form if the IIPI was, or is
reasonably believed to have bee g rauthorized person. Notification shall be made to the DMH
Contract Manager within_one busin . Written notice shall be provided to the DMH Contract Manager
within two (2) busines of di . Contractor shall take (i) prompt corrective action to cure any
deficiencies and (ii)/any actig aining to_such’ unauthorized disclosure required by applicable Federal and
State laws and regulatighs Il investigate such breach and provide a written report of the
investigation to the DMH anager within thirty (30) working days of the discovery of the breach at the

address below:

California Department of Mental Health
Aftention: (Contract Manager)
1600 9th Street
Sacramento, CA 95814

GG. CONFLICT OF INTEREST CERTIFICATION

In accordance with State laws and Departmental policy, no employees (including contractors) shall participate in
incompatible activities which are in conflict with their job duties. In addition, State law requires employees
whose positions are designated in the Department's Conflict of Interest Code to file statements of economic
interest. Employees whose positions have been designated will be notified by the department if a statement is
required.

In signing this contract, | certify that | have read and understand the following:

GOVERNMENT CODE 19990



HH.

A state officer or employee shall not engage in any employment, activity, or enterprise, which is clearly
inconsistent, incompatible, in conflict with, or inimical to his or her duties as a state officer or employee.

Each appointing power shall determine, subject to approval of the department, those activities which, for
employees under its jurisdiction, are inconsistent, incompatible or in conflict with their duties as state officers or
employees. Activities and enterprises deemed to fall in these categories shall include, but not be limited to all of
the following:

Using the prestige or influence of the state ot the
gain or advantage or the private gain of another

ppointing authority for the officer's or employee's private

may later be subject, directly or i
or employee.

Subject to any other laws , tions as pertain thereto, not devoting his or her full time,
attention, and effor i mployment during his or her hours of duty as a state officer or
employee.
Use of State Funds

Contractor sha
related to the followjhg:

This provision is not intended and shall not be construed to limit the expression of the views, opinions, or
positions of any members of Contractor and individual, private citizens; nor does this provision limit Contractor
form merely reporting the results of a poll or survey of its membership.

(Added by Stats. 1981, c230. Amended by Stats. 1986, c1344.)

Exhibit E

HIPAA BUSINESS ASSOCIATE PROVISIONS

1. Recitals



A. It has been determined that a business associate relationship exists between the Department of Mental Health
(DMH) and the contractor under the Health Insurance Portability and Accountability Act (“HIPAA”) and its
implementing privacy and security regulations at 45 CFR Parts 160 and 164 (“the HIPAA regulations:”).

B. DMH may wish to disclose to Business Associate certain information pursuant to the terms of this Agreement,
some of which may constitute Protected Health Information (“PHI").

C. “Protected Health Information” or “PHI” means any information, whether oral or recorded in any form or medium
that relates to the past, present, or future physical or mental condition of an individual, the provision of health and
dental care to an individual, or the past, present, or future payment for the provision of health and dental care to
an individual; and that identifies the individual or with respect to which there is a reasonable basis to believe the
information can be used to identify the individual. PHI shall have the meaning given to such term under HIPAA
and HIPAA regulations, as the same may be amended from time to time.

D. Under this Agreement, Contractor is the Business Associate of DMH and provides services, arranges, performs or
assists in the performance of functions or activities on behalf of DMH and uses or discloses PHI.

E. DMH and Business Associate desire to protect the privacy and provide for the security of PHI disclosed pursuant
to this Agreement, in compliance with HIPAA and HIPAA regulations and other applicable laws.

F. The purpose of these Provisions is to satisfy certain standards and requirements of HIPAA and the HIPAA
regulations.

G. The terms used in these Provisions, but not otherwise defined, shall have the same meanings as those terms in
the HIPAA regulations.

In exchanging information pursuant to this Agreement, the parties agree as follows:
Permitted Uses and Disclosures of PHI by Business Associate

A. Permitted Uses and Disclosures. Except as otherwise indicated in these Provisions, Business Associate may use
or disclose PHI only to perform functions, activities or services specified in this Agreement, for, or on behalf of
DMH, provided that such use or disclosure would not violate the HIPAA regulations, if done by DMH.

B. Specific Use and Disclosure Provisions. Except as otherwise indicated in these Provisions, Business Associate
may:

(1) Use and disclose for management and administration. Use and disclose PHI for the proper management and
administration of the Business Associate or to carry out the legal responsibilities of the Business Associate,
provided that disclosures are required by law, or the Business Associate obtains reasonable assurances from
the person to whom the information is disclosed that it will remain confidential and will be used or further
disclosed only as required by law or for the purpose for which it was disclosed to the person, and the person
notifies the Business Associate of any instances of which it is aware that the confidentiality of the information
has been breached.

(2) Provision of Data Aggregation Services. Use PHI to provide data aggregation services to DMH. Data
aggregation means the combining of PHI created or received by the Business Associate on behalf of DMH
with PHI received by the Business Associate in its capacity as the Business Associate of another covered
entity, to permit data analyses that relate to the health care operations of DMH.

Responsibilities of Business Associate
Business Associate agrees:

A. Nondisclosure. Not to use or disclose Protected Health Information (PHI) other than as permitted or required by
this Agreement or as required by law.

B. Safeguards. To implement administrative, physical, and technical safeguards that reasonably and appropriately
protect the confidentiality, integrity, and availability of the protected health information, including electronic PHI,
that it creates, receives, maintains or transmits on behalf of DMH; and to prevent use or disclosure of PHI other
than as provided for by this Agreement. Business Associate shall develop and maintain a written information
privacy and security program that includes administrative, technical and physical safeguards appropriate to the
size and complexity of the Business Associate’s operations/and-the nature and scope of its activities. Business

/7



Associate will provide DMH with information concerning such safeguards as DMH may reasonably request from
time to time.

Mitigation of Harmful Effects. To mitigate, to the extent practicable, any harmful effect that is known to Business
Associate of a use or disclosure of PHI by Business Associate or its subcontractors in violation of the
requirements of these Provisions.

Reporting of Improper Disclosures. To report to the DMH Privacy Officer within one business day, (916) 654-
0497, of discovery by Business Associate that PHI has been used or disclosed other than as provided for by this
Agreement and these Provisions.

Notification of Electronic Breach. During the term of this Agreement, to notify DMH immediately upon discovery of
any breach of security of PHI in computerized form if the PHI was, or is reasonably believed to have been,
acquired by an unauthorized person. Notification shall be made to the DMH Privacy Officer within one business
day at (916) 654-0497. Written notice shall be provided to the DMH Privacy Officer within two (2) business days
of discovery. Business Associate shall take (i) prompt corrective action to cure any deficiencies and (ii) any
action pertaining to such unauthorized disclosure required by applicable Federal and State laws and regulations.
Business Associate shall investigate such breach and provide a written report of the investigation to the DMH
Privacy Officer within thirty (30) working days of the discovery of the breach at the address below:

Privacy Officer
Clo Office of HIPAA Compliance
California Department of Mental Health
1600 9" Street, Room 150
Sacramento, CA 95814

Business Associate’s Contractors. To ensure that any contractors, including subcontractors, to whom Business
Associate provides PHI received from or created or received by Business Associate on behalf of DMH, agree to
the same restrictions and conditions that apply to Business Associate with respect to such PHI; and to
incorporate, when applicable, the relevant provisions of these Provisions into each subcontract or subaward to
such agents or subcontractors.

. Availability of Information to DMH and Individuals. To provide access as DMH may require, and in the time and
manner designated by DMH (upon reasonable notice and during Business Associate’s normal business hours) to
PHI in a Designated Record Set, to DMH (or, as directed by DMH), in accordance with Health & Safety Code
123110 and 45 CFR Section 164.524. Designated Record Set means the group of records maintained for DMH
that includes medical, dental and billing records about individuals; enrollment, payment, claims adjudication, and
case or medical management systems maintained for DMH health plans; or those records used to make
decisions about individuals on behalf of DMH. Business Associate shall use the forms and processes developed
by DMH for this purpose and shall respond to requests for access to records transmitted by DMH within 5 days of
receipt of the request by producing the records or verifying that there are none within 15 days.

Amendment of PHI. To make any amendment(s) to PHI that DMH directs or agrees to pursuant to 45 CFR
Section 164.526, in the time and manner designated by DMH.

Internal Practices. To make Business Associate’s internal practices, books and records relating to the use and
disclosure of PHI received from DMH, or created or received by Business Associate on behalf of DMH, available
to DMH or to the Secretary of the U.S. Department of Health and Human Services in a time and manner
designated by DMH or by the Secretary, for purposes of determining DMH’s compliance with the HIPAA
regulations.

Documentation of Disclosures. To document and make available to DMH or (at the direction of DMH) to an
Individual such disclosures of PHI, and information related to such disclosures, necessary to respond to a proper
request by the subject Individual for an accounting of disclosures of PHI, in accordance with 45 CFR 164.528.

Employee Training and Discipline. To train and use reasonable measures to ensure compliance with the
requirements of these Provisions by employees who assist in the performance of functions or activities on behalf
of DMH under this Agreement and use or disclose PHI; and discipline such employees who intentionally violate
any provisions of these Provisions, including termination of employment.

Obligations of DMH



DMH agrees to:

A. Notice of Privacy Practices. Provide Business Associate with the Notice of Privacy Practices that DMH produces
in accordance with 45 CFR 164.520, as well as any changes to such notice. The most current Notice of Privacy
Practices can be viewed at: http://www.DMH.ca.gov/hipa&.

permitted or required uses and disclosures.

C. Notification of Restrictions. Notify the Business Associate ion to the use or disclosure of PHI that
DMH has agreed to in accordance with 45 CFR 164.522, to the
Business Associate’s use or disclosure of PHI.

shall promptly remedy any violation of any
provision of these Provisions and shall certify the same to the vagy Officer in writing. The fact that DMH
inspects, or fails to inspect, or has the right/to insusin ss Associate’s facilities, systems and procedures does
not relieve Business Associate of its responsibility to comply/with this Agreement and these Provisions, nor does
DMH's:

(a) failure to detect; or

constitute acceptance of such ¢
Provisions.

A. Termination for Cause
DMH shall either:

B. Judicial or Administrative Proceedings. DMH may terminate this Agreement, effective immediately, if (i) Business
Associate is found guilty in a criminal proceeding for a violation of the HIPAA Privacy or Security Rule or (i) a
finding or stipulation that the Business Associate has violated a privacy or security standard or requirement of
HIPAA, or (iii) other security or privacy laws is made in an administrative or civil proceeding in which the Business
Associate is a party.

C. Effect of Termination. Upon termination or expiration of this Agreement for any reason, Business Associate shall
return or destroy all PHI received from DMH (or created or received by Business Associate on behalf of DMH)
that Business Associate still maintains in any form, and shall retain no copies of such PHI or, if return or
destruction is not feasible, it shall continue to extend the protections of these Provisions to such information, and
limit further use of such PHI to those purposes that make the return or destruction of such PHI infeasible. This
provision shall apply to PHI that is in the possession of subcontractors or agents of Business Associate.

Miscellaneous Provisions

A. Disclaimer. DMH makes no warranty or representation that complj

nce’ by Business Associate with these
Provisions, HIPAA or the HIPAA regulations will be adequate or sati i

Associate’s own


http://www.dhs.ca.gov/hipaa

purposes or that any information in Business Associate’s possession or control, or transmitted or received by
Business Associate, is or will be secure from unauthorized use or disclosure. Business Associate is solely
responsible for all decisions made by Business Associate regarding the safeguarding of PHI.

Amendment. The parties acknowledge that Federal and State laws relating to electronic data security and privacy
are rapidly evolving and that amendment of these Provisions may be required to provide for procedures to ensure
compliance with such developments. The parties specifically agree to take such action as is necessary to
implement the standards and requirements of HIPAA, the HIPAA regulations and other applicable laws relating to
the security or privacy of PHI. Upon DMH'’s request, Business Associate agrees to promptly enter into
negotiations with DMH concerning an amendment to these Provisions embodying written assurances consistent
with the standards and requirements of HIPAA, the HIPAA regulations or other applicable laws. DMH may
terminate this Agreement upon thirty (30) days written notice in the event (i) Business Associate does not
promptly enter into negotiations to amend these Provisions when requested by DMH pursuant to this Section or
(ii) Business Associate does not enter into an amendment providing assurances regarding the safeguarding of
PHI that DMH in its sole discretion, deems sufficient to satisfy the standards and requirements of HIPAA and the
HIPAA regulations.

No Third-Party Beneficiaries. Nothing express or implied in the terms and conditions of these Provisions is
intended to confer, nor shall anything herein confer, upon any person other than DMH or Business Associate and
their respective successors or assignees, any rights, remedies, obligations or liabilities whatsoever.

Interpretation. The terms and conditions in these Provisions shall be interpreted as broadly as necessary to
implement and comply with HIPAA, the HIPAA regulations and applicable State laws. The parties agree that any
ambiguity in the terms and conditions of these Provisions shall be resolved in favor of a meaning that complies
and is consistent with HIPAA and the HIPAA regulations.

Regulatory References. A reference in the terms and conditions of these Provisions to a section in the HIPAA
regulations means the section as in effect or as amended.

Survival. The respective rights and obligations of Business Associate under Section 6.C of these Provisions shall
survive the termination or expiration of this Agreement.

No Waiver of Obligations. No change, waiver or discharge of any liability or obligation hereunder on any one or
more occasions shall be deemed a waiver of performance of any continuing or other obligation, or shall prohibit
enforcement of any obligation, on any other occasion.
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